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ICC Washington, .G,

CERTIFIED MAIL NO, P-247-995-L02
RETURN RECEIPT REQUESTED:

Secretary of the Interstate
Commerce Commission
Washington, D.C. 20423

Re: Recordation of Security Agreement
Debtor: Associated Railcar, Inc.
Secured Party: Spring National Bank

Dear Madam Secretary:

Enclosed
the
for
the

to
The
the

We represent Spring

herewith please find three

National Beank, Spring, Texas.
{(3) original, executed copies of
Security Agreement above referenced. These are furnished
recordation pursuant to the provisions of Section 11303 of
Interstate Commerce Act, 49 U.S.C. 11303, and pursuant
provisions of Section 1116 of the Code of Federal Regulations.
general description of the railroad tank cars covered by
Security Agreement is as follows, to-wit:
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address

return
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Following
instruments to

recordation,
the

please
undersigned at

original pﬁc%rded
listed fbn<the, .

letterhead. our firm check for the $50.00 recordation fee is .0
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Enclosures:

guestions arise or
undersigned collect
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$50.00 Check

“MPatrigk L.

additional fees are necessary, please

and leave a

Thiank you.

Very truly

3 Original Set. Agmts.

message

YOurs,

Hoskins

and recall number




-
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N | Washington, B.L. 20423

FOFFICE OF THE, SECRETARY

July 18,1987

Patrick L. Boskins

Williams & Hoskins

Lawyers Afrium Building
18935 [nterstate Forty-Five
Spring, Texas 77388

Dear

The enclosed document {s) was recorded pursuant to the

Provie:

.Slons of Section 11303 of the Interstate Comme.ce Ac*t,49 U.s5.C

11303,
| R 15/87 at

recordation mumber (s).
~ 15261
Sincerely yours,

11:55 AM , and assigned re-

S

Enclosure (s)

SE-30
(7/79)



3 u . l.
P. O. Box 2388
v Spring, Texas 77383
R 1189604-9001
JNTERSTATE GO SWERCE COBTHISSI : SECURITY AGREEMENT o e——
March 7, 1986
(Date)
Associated Railcar, Inc.
(Name)
P.0. Box 270040 Houston, Texas 77277
{No. and Street) ' {City) (County) (State)

hereinafter catled “Debtor”, for value received, the receipt and sufficiency of which is hereby acknowledged, hereby grants to Spring National Bank,
1530 Spring Cypress Road, Spring, Texas 77373 hereinafter called “Secured Party”, the security interest hereinafter set forth and agrees with Secured
Party as follows:

| B SECURITY INTEREST. Debtor hereby grants to Secured Party a security interest in the following property of Debtor, including without
limitation the iems described on Exhibits, if any, atlached hereto and made a part hereof and the proceeds and products of all the foregoing hereinafter
called “Collateral™): (CHECK AND INITIAL APPROPRIATE BLOCK(S))

ALL PERSONAL PROPERTY (COMMERCIAL USE)

R ] All inventory, equipment, accounts, chattel paper, general intangibies, instruments, and documents now or hereafter held or acquired.

ACCOUNTS RECEIVABLE

S ] All accounts, contract rights, chattel paper, instruments, and general intangibles representing a right or opportunity to receive a payment of money, now owned
and hereafter acquired;

R ] Only those specific accounts described on Schedule A attached or which may hereafter be attached hereto;

CHATTEL PAPER

I [:] All chatiel paper now or hereafter held or acquired. Chattel paper are lease agreements, installment sale contracts or other instrumenis or documents evidencing
both a debt and security interest in or lease of specific goods;

INVENTORY:

U OJ All inventory now or hereafter held or acquired and wherever located and all documents relating thereto:

EQUIPMENT:

_......[:l . All equipment now or hereafter held or acquired and wherever focated. If any of such equipment is or will be affixed or in any manner attached
- to'real estate and/or building(s) or structure(s) located thereon, the legal description and record owner of such real estate is:

FARM PRODUCTS:

[ All interest in any and all crops, livestock and supplies now or hereafter used or produced by Debtor in farming operations wherever located;

all of Debtor’s crops or livestock are presently located in the following counties:

PLEDGE:

____,__[:] The notes, stock, instruments, documents, securities or other property which have been or will be delivered into the Secured Party’s possession,
and all dividends (including stock dividends) and subscription rights pertaining thereto. Without limiting the generality of the foregoing this
collateral includes:

SPECIFIC COLLATERAL (NON-CONSUMER GOOQDS)

@  pescrie.Nine, 1980 built Dot 111A100W3, 23,500 gallon nominal capac1ty tank cars,
otherwise referred to as "General Purpose" tank cars, numbered GLNX 3548, GLNX 3581,
GLNX 3582, GLNX 3584, GLNX 3602, GLNX 3607, GLNX 3613, GLNX 3623, & GLNX 3624;
manufactured by Richmond Tank Car, Sheldon, Texas.

SPECIFIC COLLATERAL (CONSUMER GOODS)

] DESCRIBE:

The foregoing collateral, which is to be primarily used for personal, family or household purposes, does not include any after-acquired
consumer goods, other than accessions, unless Debtor acquires rights in such goods within ten (10) days from the date hereof.

The security interest granted hereby is to secure the payment of (i) any and all indebtedness and liabilities whatsoever of the Debtor 1o Secured Party whether direct
or indirect, absolule or contingent, due or to become due and whether now existing or hereafter arising and howsoever evidenced or acquired, whether joint or several, and
(i1) the following note(s) or other obligations and any and all extensions, renewals and rearrangements thereof:

Date: March 7, 1986

Principal Amount: $ 187,425.00
Executed by:

11 of the above debts and obligations are hereinafter sometimes called the “Obligations™. Secured Party may be making future advances which are intended to be secured
#f Security Agreement, whether or not such future advances are presently anticipated.
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) Seumd Party shkall have the right at any time, in its own name or in the name of Debtor, whether before or after dctcmlt by l)cbtm to notify any and all
accodnt debton tg make payment thereof directly 1o Secured Party and to demand, collect, receive, receipt for, sue for, compound for and give acquital for. any and
all amounts due or 1o become due on the accounts and to sign the name of the Debtor on all documents necessary. to collect upon, perfect or protect the security interest
granted hereunder, and in its discretion to file any claim or take any other action or proceeding which Secured Party may deem necessary or appropriate to protect
and preserve and realize upon the Security [nterest of Secured Party in the Collatera: but to the extent Secured Party does not sa elect, Debior shall continue to collect
the accounts. Except as otherwise permitted by the proviso to this sentence, all proceeds of collection of accounts received by the Debtor shall forthiwith be accounted
for and transmitted to Secured Party in the form as received by Debtor and shall not be commingled with any funds of the Debtor; provided. however. that prior to
default by Debtor in the payment of any Obligations to Secured Party or until the privilege given to Debtor by this proviso shall be revoked by Secured Party in writing,
the Debtor need transmit to Secured Party only the proceeds of accounts included in the identification or assignment made pursuant 1o Section If] (d) hereof.

{e} Debtor shall at all reasonable times allow Secured Party by or through any its officers, agents, attorneys or accountants. to examine or inspect the Collateral
wherever focated and to examine, inspect and make extracts from Debtor’s books and records. Debtor shall do, make, execute and deliver all such additional and further
acts, things, deeds, insurances, instruments as Secured Party may require. to more completely vest in and assure to Secured Party its rights hereunder and in or 1o the Collateral.

(f) Debtor shall have and maintain insurance at all times with respect to all tangible collateral covered hereby insuring against risks of fire (including so-called
extended coverage), theft and other risks as Secured Party may reasonably require, containing such terms, in such form and amounts and written by such companies
as may be reasonably satisfactory to Secured Party, all of such insurance to contain loss payable clauses-in favor of Secured Party as its interest may appear. If any
insurance required hereby expires or otherwise is not in full force and effect and Debtor fails to obtain replacement insurance. Secured Party may, but need not, obtain
replacement insurance, (which may be single or dual interest, at Bank’s option), pay the premiums thereunder and, to the extent permitied by law, add the amount of
such premiums to the indebtedness secured hereby, and Debtor agrees to reimburse Secured Party for such amount. Debtor’s failure to so reimburse Secured Party
for the cost of such replacement insurance will constitute an Event of Default as described in Section VI hereof. All policies of insurance shall provide for ten (10)
days writlen minimum cancellation notice to Secured Party and at request of Secured Party shall be delivered to and held by it. Secured Party is hereby authorized
to act as attorney for Debtor in obtaining. adjusting, settding and cancelling such insurance and endorsing any drafts. Secured Party shall be authorized to apply the
proceeds from any insurance to the Obligations secured hereby whether or not such Obligations are then due and payable.

{g) Any and all deposits or other sums at any time-credited by or due from Secured Party to Debtor shall at all.times constitute additional security for the Obliga-
tions and may be set off against any obligation at any time whether or not they are then due or other security held by Secured Party is considered by Secured Party
10 be adequate. At any time after default, any and all instruments, documents, policies and certificates of insurance, securities, goods, accounts, choses in action, chattel
paper. general intangibles, cash, property and the proceeds thereof owned by Debtor or in which Debtor has an interest which after default hereunder are at any time
in possession or control of Secured Party or in transit by mail or carrier to or from Secured Party or in the possession of a third party acting for Secured Party's benefit,
without regard to whether Secured Party receives the same in pledge. for safekeeping, as agent for collection or transmission or otherwise, shall constitute additional
security for obligations of Debtor and may be applied at any time toward Obligations which are then due whether by acceleration or otherwise.

(h} If Secured Party should at any time be of the opinicn that the Collateral is not sufficiént or has declined or may decline in value. or should Secured Party
deemn payment of Debtor's Obligations to Secured Party to be insecure, then Secured Party may call for additional Collateral satisfactory to Secured Party, and Debtor
promises to furnish such additional security forthwith. The call for additional collateral may be oral, by telegram, or United States mail addressed to Debtor and shall
not affect any other subsequent right of Secured Party 1o exercise the.same. Debtor agrees that Secured Party shall have no duty or obligation to collect any account,
or to take any other action to preserve or protect the Collateral; however, should Secured Party elect to collect any account, Debtor-releases Secured Party from any
claim or claims for loss or damage arising from any act or omission in connection with such collection. - )

VI.  EVENTS OF DEFAULT: : )

{a) Debtor shall be in default under this Security Agreement upon the happening, of any of the following events or conditions (herem sometimes called an “Event
of Defau]t"). (i) failure of Debtor to pay when due any interest on or any principal or installment of principal of any Obligation of pgbmr 1o Secured Party: (ii} the
occurrence of any event which under the terms of any evidence of indebtedness, indenture, loan agreement, security agreement or similar instrument permits the acceleration
of maturity of any indebtedness of Debtor 1o Secured Party, or to others than Secured Party: (iii) any representation or warranty made’by Debror herein or made in
any statement or certificate furnished to Secured Party by the Debtor pursuant hereto or in connection with any loan or loans proves incorrect in any material respect
as of the date of the making or issuance thereof; (iv) default occurs in the observance or performance by Debtor of any provision of this agreement or of any note.
assignment or transfer under or pursuant thereto; {v) the dissolution. termination of existence, insolvency or business failure of the Debtor, or the application for the
appointment of a receiver of any part of the property of the Debtor, or the commencement by or against the Debtor of any proceeding under any bankruptcy arrangement.
reorganization, insolvency or similar law for relief of debtors, or by or against any guarantor or surety for the Debtor, or upon the service of any warrant, attachment.
levy or similar process in relation to a tax lien or assessment; (vi) the Collateral becomes, in the judgment of Secured Party, unsatisfactory or insufficient in character
or value; or (vii) Sccured Party considers payment of the Obligations to be insecure,

(b} Upon the occurrence of an Event of Defanlt, and at any time thereafter, Secured Party, may at its option, without notice or demand to the Debtor, declare
all Obligations secured hereby immediately due and payable and Secured Party shall thereupon have the rights and remedies of 2 Secured Party under the Texas Uniform
Commercial Code. including without limitation, the right to sell, lease or otherwise dispose of any or all of the Collateral and to apply the proceeds thereof toward
payment of any costs and expenses and attorney’s fees and legal expenses thereby incurred by the Secured Party and toward payment of the Obligations in such order
or manner-as the Secured Party may.elect. Secured Party shalt have the right to take immediate passession of the Collateral, with or without process of law, and for
that purpose Secured Party may enter without breach of the peace upon any premises on which the Collateral or any part thereof may be situated and remove the same
therefrom. Secured Party may require Debtor to assemble the Collateral and make it available 10 Secured Party at a place o be designated by the Secured Party which
is reasonably convenient 1o both parties. Unless the Collateral is perishable or threatens to decline speedily in value or is of a type customarily sold on a recognized
market, Secured Party will send Debtor reasonable notice of the time and place of any public sale thereof or of the time after which any public sale or other disposition
thereof is to be made. The requirement of sending a reasonable notice shall be met if such notice is mailed, postage prepaid, to Debti?_rl at the address designated at
the beginning of this Security Agreement at least five days before the time of the sale or disposition. Expenses of retaking, holding, repairing, improving, maintaining,
preparing for sale, selling or the like shall include Secured Party’s reasonable attorneys’ fees and legal expenses, plus interest thereoii’at a rate per annum at all times
equal to the highest lawful contract rate permitted by applicable law of the State of Texas, and shall constitute additional Obligations of Debtor which shail be due
on demand and which shall be secured by and entitled to the benefits of this Security Agreement. If the proceeds of any sale or othér-lawful disposition by Secured
Party of the Collateral following its retaking, are insufficient to pay the expenses of retaking, repairing, holding, preparing the (*nllatcral for sale. selling it and the
like. to satisfy the Obligations of Debtor to Secured Party, then Debtor agrees to pay any deficiency, but Debtor shail be entitied to anv surplus if one results after
lawful application of all of such proceeds.

(¢) Secured Party may remedy any default and may waive any default without waiving the default remedied or without waiving any other prior or subsequent default.

(d) It is the intention of the parties hereto to comply with the usury laws of the State of Texas; accordingly, it is agreed that notwithstanding any provision to
the contrary in this Security Agreement, or in any of the decuments evidencing the Obligations or otherwise relating thereto, no such provision shall require the payment
or permit the collection of interest in excess of the maximum permitted by law. If any excess of interest in such respect is provided for, or shall be adjudicated to be
so provided for, in this Security Agreement, or in any of the documents evidencing the Obligations or otherwise relating thereto, then in such event (a) the provisions
of this paragraph shall govern and control. (b) neither the Debtor hereof not his heirs. legal representatives. successors or assigns or any other party hable for the
payment hereof, shall be obligated 1o pay the amount of such interest 10 the extent that it is in excess of the maximum amount permitted by law, (¢) any such excess
which may have been collected shall be, at the option of the holder of the instrument evidencing the Obligations, either applied as a credit against the then unpaid
principal amount thereof or refunded to the Maker thereof and (d} the effective rate of interest shall be automatically subject to reduction to the maximum Jawful contract
rate allowed under the usury laws of the State of Texas as now or hereafter construed by the courts having jurisdiction.

(¢) The remedies of Secured Party hercunder are cumulative. and the exercise of any one or more of the remedies provided herein shall not be construed as
a waiver of any of the other remedies of Secured Party.

VII. GENERAL:

(a) Any provision hereof found w be invalid undcr the law of the State of Texas, or any other State having jurisdiction, shall be invalid only with respect to
the offending provision. All words used herein shall be construed to be of such gender or number as the circumstances require. If this Security Agreement is executed
by more than one Debtor, the obligations of all such Debtors shall be joint and several. This Agreement shall be binding upon the heirs. personal representatives, suc-
cessors or assigns of the parties hereto, but shall inure to the benefit of successor or assigns of the Secured Party only. The law of the State of Texas shall apply to
this. Agreement and its construction and interpretation. :

(b) Ariy carbon. photographic or other reproduction of this Agreement or of any financing statement signed by Debtor or Secured Party is sufficient as a financing
statement for all purposes. including without limitation, filing in'any state as may be permitted by the provisions of the Uniform Commercial Code of such state,
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(c) The seéui'ity interest hereby graﬁted' and all the terms and provisions hereof shall be deemed a continuing security agreement and shall\"goritinue in full force
and effect, and all the térms and provisions hereof shall remain effective as between the parties, untif first to occur of the following: (i) the explrauon of four (4) years
from the date of payment of Debtor’s last Obligation to Secured Party; or (ii) repayment by Debtor of all Obllgauons and the giving by Debtor of ten (10) days written
nouce _of revocation of the terms and provisions: hereof. \
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SIGNED and dehvered on the day and year first written. : . . . ) . \ .

Assochated Railcar, Inc. L

STATE OF TEXAS

COUNTY OF HARRIS

This’ instrqnment was acknowlédged before me on the ] g%)day of W)MC/P/‘\',
1986, by X : C ,{%’;qﬂ alel | as ‘th‘e.bs } C§ et of Associated Railcar, Inc.

Notary Public
My Commission Explres &6 =19 -90
Printed Notary Name:

MNMARCiA ~. RO %L&T&

STATE OF TEXAS

COUNTY OF HARRIS ‘
’ ! " “)"’l i
This instrument was acknowledged before me on the J /day of%‘-“/\‘—d\,,
1986, by A. Y. 30 i o i N85 _New i ot w-0f Associated Railcar, Inc.
& 4 Y L = =
y oL A e ay Lo Lk 9 % o

Meat c o =5 - T Ql; e.&__&g
Notary Public o
My Commission Expires_"~5'- 19-~90
Printed Notary Name: B

MARCIA L. ROBERATS




